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CORPORATE GOVERNANCE STATEMENT 

30 JUNE 2018 
 
The Board of RMA Global Ltd (“RMA” or “the Company”) is responsible for the governance of the Group and its 
controlled entities (collectively, “the Group”).  

RMA’s Board has an established set of corporate governance policies that reinforce the responsibilities of all 
directors in accordance with the requirements of the Corporations Act 2001 (“the Corporations Act”) and the 
Australian Securities Exchange (“ASX”) Corporate Governance Principles and Recommendations (Third Edition) (the 
“CGPR”) issued by the ASX Corporate Governance Council.  

The main policies and practices were adopted in May 2018 and were effective from the date the Company listed on 
the ASX in early July 2018. The corporate governance practices will be reviewed periodically and developed and 
refined to meet the needs of RMA. 

This Corporate Governance Statement outlines the key aspects and mechanisms of RMA’s governance using the 
ASX CGPR framework and has been approved by the Board.  

A copy of this Corporate Governance Statement is available at www.rma-global.com/investor-centre.  

Principle 1: Lay solid foundations for management and oversight  

The board of directors 

The Board Charter was adopted in May 2018 and details the role of the Board and responsibility of the Directors. 
The Board Charter is supported by the code of conduct for Directors, senior executives and all other employees, the 
charters for the Nomination and Remuneration Committee and Audit, Risk and Compliance Committee, Securities 
Trading Policy and the Market Disclosure Policy.  A copy of the Board Charter is at www.rma-global.com/investor-
centre 

1.1 Roles and responsibilities of the board 

Recommendation 1.1: 

The Board’s responsibilities include: 

a) overseeing the Group, including providing leadership and setting its strategic objectives, control and 
accountability systems;  

b) appointing and removing the chief executive officer;  
c) monitoring the performance of the chief executive officer;  
d) where appropriate, ratifying the appointment and removal of senior executives;  
e) ratifying other senior executive appointments, organisational changes and senior management 

remuneration policies and practices;  
f) approving succession plans for management; 
g) monitoring senior executives' performance and implementation of strategy, and ensuring appropriate 

resources are available;  
h) reporting to shareholders;  
i) providing strategic advice to management;  
j) approving management's corporate strategy and performance objectives;  
k) determining and financing of dividend payments;  
l) approving and monitoring the progress of major capital expenditure, capital management, acquisitions and 

divestitures;  
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m) approving and monitoring corporate, financial and other reporting systems, including external audit, and 
overseeing their integrity;  

n) reviewing and ratifying systems of risk management, accountability, internal compliance and control, and 
legal compliance to ensure appropriate compliance frameworks and controls are in place;  

o) reviewing and overseeing the implementation of the code of conduct for directors, senior executives and 
all other employees;  

p) approving the charters of the various Board committees;  
q) monitoring and ensuring compliance with all legal and regulatory requirements and ethical standards and 

policies; and  
r) monitoring and ensuring compliance with best practice corporate governance requirements. 

Matters reserved for the Board 

The Board has specifically reserved certain functions to be performed specifically by the Board and Board 
Committees:  

a) appointment of a Chairperson;  
b) appointment and removal of the chief executive officer;  
c) appointment of a director to fill a casual vacancy or as an additional director;  
d) establishment of Board committees, their membership and delegated authorities;  
e) approval of dividends;  
f) review of corporate codes of conduct;  
g) approval of major capital expenditure, acquisitions and divestitures in excess of authority levels delegated 

to management;  
h) calling of meetings of directors or shareholders; and 
i) any other specific matters nominated by the Board from time to time. 

Matters delegated to management 

The chief executive officer has the responsibility for day-to-day management and administration of the Group. The 
chief executive officer manages the Group in accordance with the strategy, plans and policies approved by the 
Board.  

1.2 Appointment of new directors  

Recommendation 1.2: 

The Nomination and Remuneration Committee is responsible for recommending candidates for appointment to the 
Board. This includes background checks on nominated candidates to ensure they have the required competence, 
experience and skill levels required by the business and that candidates are legally eligible to act as directors. Full 
background checks, including criminal record and bankruptcy checks were performed on all directors nominated in 
FY18. The Board reviewed this prior to the appointment of the Directors as the Nomination and Remuneration 
Committee had not yet been formed. 

1.3 Directors’ contracts  

Recommendation 1.3:  

All Directors and senior executives are appointed pursuant to formal letters of appointment setting out the key 
terms and conditions of their appointment. 

1.4 Company secretary 

Recommendation 1.4:  

.  

Scott Farndell, the Group Secretary is accountable to the Board, through the Chair, on all matters to do with the 
proper functioning of the Board.  
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The formal reporting line of the Group Secretary is through the CEO.  

All Directors have access to the Group Secretary. 

1.5 Diversity Policy 

Recommendation 1.5:  

RMA Global has a diversity policy under which the Board is responsible for setting of measurable objectives for 
achieving gender diversity and monitoring the Group’s process. The implementation of the policy is through the 
Nomination and Remuneration Committee. A copy of the diversity policy is available for inspection at www.rma-

global.com/investor-centre.  

As the diversity policy was created only recently, the measurable objectives are still being formulated. These will be 
done and performance against these objectives will be tracked from the beginning of the 2019 financial year.   

The Group has less than the 100 employees and is not a “relevant” employer under the Workplace Gender Equality 
Act. The reportable proportions of men and women in the Group are as follows:  

 2017 2018 

 Male Female Total Male Female Total 

Directors 3 0 3 4 1 5 

Senior Executives 1 0 1 2 0 2 

Other employees 26 11 37 30 18 48 

Total Employees 30 11 41 36 19 55 

 

 

1.6 Board performance evaluation  

Recommendation 1.6: 

RMA Global has only recently defined its policies and Board charters. The Board has also appointed 3 out of 5 
members to the Board in the current year. As a result, it is considered to be too soon to conduct an objective 
assessment and evaluation of the performance of the Board as at 30 June 2018. This will be performed towards the 
end of the 2019 financial year.  

1.7 Senior executive performance evaluation 

Recommendation 1.7:  

The Board has a process in place for the evaluation of senior executives, which is implemented through the 
Nomination and Remuneration Committee. All members of the current senior leadership team, excluding the 
Executive Directors, were appointed within 3 months of the end of the financial year. Key performance indicators 
for each executive are monitored on regular basis, but no formal performance evaluation has been conducted in 
the year under review as the Board does not consider the period of review to be sufficiently long.  

Principle 2: Structure the Board to add value 

2.1 Nomination and Remuneration Committee 

Recommendation 2.1:  

The Board formed the Nomination and Remuneration Committee in May 2018 and the following three Directors 
were appointed as members: 

 David Williams (Chair) – Non-Executive Director 

F
or

 p
er

so
na

l u
se

 o
nl

y

file:///C:/Users/ScottFarndell/Downloads/www.rma-global.com/investor-centre
file:///C:/Users/ScottFarndell/Downloads/www.rma-global.com/investor-centre


 

 4 

 Philip Powell – Independent Non-Executive Director 

 Sigal Pilli – Independent Non-Executive Director 

A copy of the Nomination and Remuneration Committee charter is available to view at www.rma-global.com/investor-

centre. 

The Nomination and Remuneration Committee was formed close to the financial year-end and consequently there 
were no Nomination and Remuneration Committee meetings in the year. Prior to the formation of this committee, 
the functions and responsibilities incorporated in the charter were performed by the Board.  

2.2 Board Skills Matrix  

Recommendation 2.2:  

The Directors have a combination of commercial acumen, risk management, experience in the digital marketing 
industry and capital markets.  The current members of the Board and their skills, expertise and experience are set 
out in the Directors report of the 2018 Annual Report.  

 

2.3 Board composition and independence  

Recommendation 2.3:  

Independent Directors 

The Board considers an independent Non-Executive Director to be one who is independent of the Group’s 
management and who is free of any business or other relationship that could materially interfere with, or could 
reasonably be perceived to materially interfere with, the independent exercise of their unfettered and independent 
judgement. The Board reviews the independence of each Director in light of interests disclosed to the Board from 
time-to-time.  

The Board considers that Sigal Pilli and Philip Powell are independent Directors for the purpose of the ASX 
Recommendations as each is free from any interest, position, association or relationship that could materially 
interfere with, or reasonably be perceived to materially interfere with, the independent exercise of their 
judgement.  

Non-independent Directors  

The Chair, Mr David Williams, is a significant Shareholder and he is the principal of Kidder Williams, a company 
which provided advisory services to the Group. Accordingly, he is not considered an independent Non-Executive 
Director. The Group believes it is appropriate for David Williams to be the Non-Executive, but non-independent, 
Chair given his understanding and relationship with the business, significant shareholding in the Group and 
extensive experience acting as Chair for ASX-listed companies. 

Messrs Mark Armstrong and Edward van Roosendaal are not considered by the Board to be independent as they 
are Executive Directors and significant Shareholders in the Company. 

Length of service 

The length of service for each Director is set out in the Director’s report section of the 2018 Annual Report.  

Board composition  

Recommendation 2.4:  

F
or

 p
er

so
na

l u
se

 o
nl

y

https://www.rma-global.com/investor-centre
https://www.rma-global.com/investor-centre


 

 5 

The Board is not currently compliant, as Mr Williams is not considered independent. It remains the Group’s 
intention to eventually progress to having a Board comprised mainly of independent Directors, but this is not 
considered feasible in the short term. 

Chair of the Board 

Recommendation 2.5: 

The Chair is not the same person as the CEO. However, for the reasons documented above, the Chair is not 
independent. 

Induction of Directors 

Recommendation 2.6: 

Each new Board member has been afforded the opportunity to meet with existing Board members, relevant senior 
executives and managers. All Board members are expected to maintain the skills required to discharge their 
respective roles. Where appropriate, specific updates to changes in regulations and standards will be 
communicated to the Directors as part of formal meetings of the Board or sub-committees. 

Principle 3: Act ethically and responsibly 

Recommendation 3.1:  

The Board is committed to acting in a responsible manner that is both ethical and law-abiding. The Board has 
approved and adopted a code of professional conduct (“the Code”) which applies to Directors, senior executives 
and employees. A copy of the Code can be viewed at www.rma-global.com/investor-centre and is available to all staff.  

The summary of key expectations is that Directors, senior executives and employees will: 

 act with integrity, honesty and ethical behaviour and foster a culture which promotes such behaviours.  

 deal fairly with any officer, employee, shareholder, customer, supplier, competitor or other adviser of the 
Company and encourage other employees and officers to do the same. 

 take all reasonable steps to avoid actual, potential or perceived conflicts of interests and to disclose the 
fact when such conflict arises. 

 not improperly use their position, property or information acquired through their position for personal gain 
or gain of an associate or to compete with or harm the Company. 

 keep information acquired while performing their duties confidential, unless approved by the Board or 
required by law or other regulatory body. 

 not take advantage of the property or information of the entity or its customers for personal gain or to 
cause detriment to the entity or its customers. 

 promptly report, in good faith, any actual or suspected violation of the requirements and expectations set 
out in the Code. 

Principle 4: Safeguard integrity in corporate reporting 

4.1 Audit, Risk and Compliance Committee 

Recommendation 4.1:  

The Board formed the Audit, Risk and Compliance Committee in May 2018 and the following three Directors were 
appointed as members: 

 Philip Powell (Chair) – Independent Director 

 Sigal Pilli – Independent Director 

 Mark Armstrong – CEO 
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The qualifications of the members of the committee are set out in the Director’s report section of the 2018 Annual 
Report.  

The Board has determined at this time, not to follow the ASX Recommendation that all members of this committee 
be Non-Executive directors. The Company believes it is appropriate for Mark Armstrong, an executive director, to 
be a part of this committee given his significant understanding of the regulatory environment in which the 
Company operates and knowledge of the Company and risks associated with its operation. 

The Audit, Risk and Compliance Committee was formed close to the financial year-end and consequently there 
were no Audit, Risk and Compliance Committee meetings in the year. Prior to the formation of this committee, the 
functions and responsibilities incorporated in the charter were performed by the Board.  

A copy of the Audit, Risk and Compliance Committee charter is available to view at www.rma-global.com/investor-
centre. 

4.2 Declaration by CEO and CFO 

Recommendation 4.2: 

The board has received the declaration from the CEO and CFO required under section 295A of the  Corporations Act 
2001 in respect of the 2018 financial report. 

4.3 Attendance at AGM by Auditors 

Recommendation 4.3:  

The company will hold its first AGM as listed entity in the latter part of the current calendar year. The Auditors will 
be invited to attend.  

Principle 5: Make timely and balanced disclosure  

Recommendation 5.1:. 

The Group has adopted a formal Market Disclosure policy, a copy of which is available to view www.rma-
global.com/investor-centre. The policy describes the key obligations of the Board and senior management to 
ensure the Group’s compliance with its disclosure requirements as well as guidelines for the determination of what 
information and events trigger reporting requirements.  The Board has overall responsibility for the establishment, 
implementation and supervision of the company’s continuous disclosure process, it has delegated this authority to 
the company secretary. 

Principle 6: Respect the rights of security holders 

Recommendation 6.1:  

The Company has developed a Shareholder Communications Policy which is available to view on the Company 
website at www.rma-global.com/investor-centre.   

Recommendation 6.2:  

The company has implemented an investor relations program and includes the contact details for investor relations 
on its market releases. 

Recommendation 6.3:  

There has been no meetings of security holders since the company listed on the ASX. Once the date of the next 
Annual General Meeting has been set, the company will issue a Notice of Meeting to all Shareholders.  

Recommendation 6.4:  
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Shareholders are afforded the option of being able to receive communications electronically, which is managed 
through our security registry. The Group also provides email address to enable investors to contact investor 
relations contacts  

Principle 7: Recognise and manage risk 

7.1 Risk and compliance committee 

Recommendation 7.1:  

The Board is ultimately responsible for ensuring that material risks facing RMA have been identified and that 
adequate controls, monitoring and reporting mechanisms are in place and operating effectively. The Board has 
delegated its oversight of risk management, audit and compliance to the Audit, Risk and Compliance Committee. 
The structure and responsibilities of the committee are detailed in section 4.1 above.  

7.2 Review of risk framework 

Recommendation 7.2:  

The Company’s prospectus dated 24 May 2018 outline the major risks facing the business.  Risks affecting RMA 
have been regularly monitored and mitigated as part of the ordinary Board review processes as well as through the 
due diligence process prior to listing. A formal risk management framework will be reviewed and implemented in 
the current year by the ARC committee.  

7.3 Internal Audit function 

Recommendation 7.3:  

The Group, due to its size, does not currently have an internal audit function. It has recently employed its Chief 
Financial Officer who has been formally tasked with implementing and improving the current system of controls 
with regular feedback to the Board.  

7.4 Material exposure to risks 

Recommendation 7.4:  

Material risks associated with the operations of the Group were identified in the Company’s prospectus dated 24 
May 2018.  

 

Principle 8: Remunerate fairly and responsibly 

8.1 Remuneration committee 

Recommendation 8.1:  

The Board has delegated the functions of a remuneration committee to review and make recommendations to the 
Board on the remuneration and performance of the Board and senior executives to the Nominations and 
Remuneration Committee. 

Details of the Charter, members and committee meetings are set out in section 2.1 of this statement.  

8.2 Policies and practices regarding remuneration of Non-Executive directors 

Recommendation 8.2:  

Details of the remuneration policies of the Group are set out in the Remuneration Report section of the 2018 
Annual Report. 
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8.3 Policies and practices regarding remuneration of Non-Executive directors 

Recommendation 8.3:  

The Non-Executive Directors’ remuneration is fixed and Non-Executive Directors do not participate in any “at risk” 
incentive plans. Remuneration paid to executive’s financial year includes fixed and variable components. The Group 
does not provide any scheme for retirement benefits for Non-Executive Directors, other than statutory 
superannuation. 
 
All participants in the Employee Share Option plan are not permitted to enter into transactions which limit the 
economic risk of participating in the scheme. 

 

F
or

 p
er

so
na

l u
se

 o
nl

y


